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PATRICK K. CAMERON
DIRECT DIAL NUMBER

(did) 347-7340

OBER, KALER, GRIMES & SHRIVER
ATTORNEYS AT LAW

I2O EAST BALTIMORE STREET

BALTIMORE, MARYLAND aiaoa-1643
(4IO) 685-M2O

FACSIMILE (4IO) 547-O699
CABLE "RITNEY"

TELEX 8-7774

OFFICES IN

WASHINGTON, D. C.

NEW YORK

NEW JERSEY

,-v a o

March 1, 1993

HAND DELIVERED
18136

FILED 1425

Mr. Sidney L. Strickland
Secretary
Interstate Commerce Commission
12th & Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Mr. Strickland:

MAR 1 1994 2-1 W*.

INTERSTATE COMMERCE COMMISSION

Enclosed for recordation pursuant to the provisions of
49 U.S.C. §11303(a) if one (1) original and one (1) conformed copy
of the Chattel Mortgage and Security Agreement dated as of February
26, 1993 (the "Security Agreement"), a primary document as defined
in the Commission's Rules for Recordation of Documents.

The names and addresses of the parties to the enclosed
Security Agreement are:

Secured Party: The First National Bank of Maryland
Transportation Division
25 S. Charles Street
Baltimore, Maryland 21201

Debtor: C. K. Industries, Inc.
1348 Greenland Trace
Deland, Florida 32721

A description of the boxcars covered by the enclosed document
is set forth in Schedule 1 attached hereto and made a part hereof.

Also enclosed is our check in the amount of $16.00 payable to
the order of the Interstate Commerce Commission covering the
required recordation fee.

Kindly return a file-stamped copy of the enclosed document to:

Patrick K. Cameron, Esq.
Ober, Kaler, Grimes & Shriver
120 East Baltimore Street
Baltimore, Maryland 21202-1643

PKC:140437.1:02/24/93



Mr. Sidney L. Strickland
March 1, 1993
Page 2

A short summary of the enclosed primary document to appear in
the Commission's index is:

Chattel Mortgage and Security Agreement dated as of
February 26, 1993 (the "Security Agreement") , by and
between The First National Bank of Maryland, Secured
Party, and C. K. Industries, Inc., Debtor, covering 198
50' 70-ton Plate C boxcars bearing CN reporting marks
with road nos. 549000 through 549154, 549156 through
549176 and 549178 through 549199 inclusive and 83 50' 70-
ton Plate C boxcars bearing CNA reporting marks with road
nos. 549200 through 549281 and 549283 inclusive, together
with all accessions, accessories, modifications,
appurtenances, parts, improvements and attachments
thereto and all substitutions and replacements thereof
and proceeds, including all insurance proceeds,
settlement proceeds and requisition compensation,
thereof.

Very truly yours,

X
Patrick K. Cameron

PKC/pml
Enclosures
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Schedule 1

198 50' 70-ton Plate C boxcars bearing CN reporting marks with
road nos:

549000
549001
549002
549003
549004
549005
549006
549007
549008
549009
549010
549011
549012
549013
549014
549015
549016
549017
549018
549019
549020
549021
549022
549023
549024
549025
549026
549027
549028
549029
549030
549031
549032
549033
549034
549035
549036
549037
549038
549039
549040
549041
549042
549043
549044
549045
549046
549047

549048
549049
549050
549051
549052
549053
549054
549055
549056
549057
549058
549059
549060
549061
549062
549063
549064
549065
549066
549067
549068
549069
549070
549071
549072
549073
549074
549075
549076
549077
549078
549079
549080
549081
549082
549083
549084
549085
549086
549087
549088
549089
549090
549091
549092
549093
549094
549095

549096
549097
549098
549099
549100
549101
549102
549103
549104
549105
549106
549107
549108
549109
549110
549111
549112
549113
549114
549115
549116
549117
549118
549119
549120
549121
549122
549123
549124
549125
549126
549127
549128
549129
549130
549131
549132
549133
549134
549135
549136
549137
549138
549139
549140
549141
549142
549143
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549144 549199
549145
549146
549147
549148
549149
549150
549151
549152
549153
549154
549156
549157
549158
549159
549160
549161
549162
549163
549164
549165
549166
549167
549168
549169
549170
549171
549172
549173
549174
549175
549176
549178
549179
549180
549181
549182
549183
549184
549185
549186
549187
549188
549189
549190
549191
549192
549193
549194
549195
549196
549197
549198
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t 83 50' 70-ton Plate C boxcars bearing CNA reporting marks and
identified by road nos.:

549200 549249
549201 549250
549202 549251
549203 549252
549204 549253
549205 549254
549206 549255
549207 549256
549208 549257
549209 549258
549210 549259
549211 549260
549212 549261
549213 549262
549214 549263
549215 549264
549216 549265
549217 549266
549218 549267
549219 549268
549220 . 549269
549221 549270
549222 549271
549223 549272
549224 549273
549225 549274
549226 549275
549227 549276
549228 549277
549229 549278
549230 549279
549231 . 549280
549232 549281
549233 549283
549234
549235
549236
549237
549238
549239
549240
549241
549242
549243
549244
549245
549246
549247
549248
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5nteratate Commerce Cotrnnfetfton
JBarifjfogten, 3B.C. 20423

OFFICE OF THE SECRETARY

Patrick K. Cameron, Esq.
Ober Kaler Grimes & Shriver
120 East Baltimore Street

Baltimore,Maryland 21203-1643
'• '.' • • • I * • . ' - ' ! • (

Dear Slr, .

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
;• ' , . . ' - . ' . • " " ' ^ ' •

11303,- on 3/1/93 at 2»13pm , and assigned re-

recordation number (s). 18136,18137 & 18138

'yoi

SIDNEY L. STRICKLAND,JR.

Enclosure (s) ,

SE-30
(7/79)



, 18136
BECORDAT10N NO.

MAR 1 W *& &**

INTERSTATE COMMERCE COMMISSION

CHATTEL MORTGAGE AND SECURITY AGREEMENT

BY AND BETWEEN

THE FIRST NATIONAL BANK OF MARYLAND

AND

C.K. INDUSTRIES, INC.

Dated as of February 26, 1993

Covering 281 50' 70-ton Plate C Boxcars

Filed and recorded with the Interstate Commerce Commission
pursuant to the Interstate Commerce Act, 49 U.S.C. §11303 on the
1st day of- March, 1993, at .m. , Recordation No. .

PKC:139929.1:02/24/93



CHATTEL MORTGAGE AND SECURITY AGREEMENT

THIS CHATTEL MORTGAGE AND SECURITY AGREEMENT (this
"Agreement") dated as of February 26, 1993, is made by and between
THE FIRST NATIONAL BANK OF MARYLAND, a national banking association
(the "Bank"), and C.K. INDUSTRIES, INC., a Florida corporation (the
"Borrower").

RECITALS

WHEREAS, the Borrower has applied to the Bank for a secured
revolving credit facility in the maximum principal amount of
$2,950,000, the proceeds of which will be used for working capital
and other purposes; and

WHEREAS, the Borrower is the owner and lessor of (i) 198 50'
70-ton Plate C boxcars bearing CN reporting marks with road nos.
549000 through 549154, 549156 through 549176, and 549178 through
549199 inclusive (the "Initial Boxcars") which are presently being
leased to Canadian National Railway Company (the "Lessee") pursuant
to that certain Lease Agreement dated as of January 25, 1988 (the
"January. 1988 Lease"), between the Borrower, as lessor, and the
Lessee, as lessee, and (ii) 83 50' 70-ton Plate C boxcars bearing
CNA reporting marks with road nos. 549200 through 549281 and 549283
inclusive (the "Additional Boxcars"; together with the Initial
Boxcars, the "Boxcars") which are presently being leased to the
Lessee pursuant to that certain Lease Agreement dated as of
December 1, 1988 (the "December. 1988 Lease"), between the
Borrower, as lessor, and the Lessee, as lessee (the "December, 1988
Lease" together with the January 1988 Lease are hereinafter
collectively referred to as the "Canadian National Leases"); and

WHEREAS, in order to secure its obligations to the Bank, the
Borrower has agreed to grant to the Bank a continuing, first
priority security interest in, and chattel mortgage lien on, the
Boxcars, all additions and modifications thereto, all replacements
and substitutions therefor and all proceeds, including insurance
proceeds and condemnation awards, thereof and to assign to the Bank
all of its right, title and interest (but not its obligations) in,
to and under all leases and other agreements for the use or hire of
the Boxcars, including, without limitation, the right to receive
all payments due and to become due from time to time thereunder;
and

NOW, THEREFORE, in consideration of the foregoing and of the
mutual covenants and agreements hereinafter contained, and other
good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

PKC:139929.1:02/24/93



ARTICLE I

INTERPRETATION

Section 1.1. Definitions. Capitalized terms that are used
but not otherwise defined herein shall have the meanings ascribed
to them in the Revolving Credit Agreement. For the purposes of
this Agreement:

"Agreement" means this Chattel Mortgage and Security
Agreement, as it may be amended, modified, supplemented or extended
from time to time.

"Borrower" means C.K. Industries, Inc., a Florida corporation.

"Business Day" means any day other than a Saturday, Sunday or
other day on which banks in the State of Maryland are authorized or
obligated to remain closed.

"Code" means the Internal Revenue Code of 1986, as amended.

"Collateral" shall have the meaning set forth in Section 2.1.

"Collateral Account" shall have the meaning ascribed to it in
Section 2.9(c) of the Revolving Credit Agreement.

"Contract" means an indenture, agreement (other than this Loan
Agreement), other contractual restriction, lease, instrument,
certificate of incorporation or charter, or bylaw.

"Default" means any condition or event which with the giving
of notice or lapse of time, or both, would, unless cured or waived,
become an Event of Default.

"Event of Default" means any of the events specified in
Article V of this Agreement.

"Governmental Approval" means an authorization, consent,
approval, license or exemption from, registration or filing with,
or report or notice to, any Governmental Authority.

"Governmental Authority" means any international, federal,
state or local regulatory, governmental or quasi-governmental
entity or political subdivision thereof, including, without
limitation, any department, commission, board, bureau,
intermediary, agency or other governmental instrumentality.

"Expense Payments" shall have the meaning ascribed to it in
Section 3.2.

"Hazardous Substances" means any hazardous substance as
defined in CERCLA or other Applicable Laws, oil of any kind,
petroleum products and their by-products, including, but not
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limited to, sludge or residue, asbestos containing materials, urea
formaldehyde foam insulation, polychlorinated biphenyls, any and
all other hazardous or toxic substances, hazardous waste as defined
in RCRA and the Applicable Laws, medical waste, infectious waste,
used tires, and all other poflutants, contaminants and other sub-
stances regulated or controlled by the Environmental Laws and any
other substance the presence of which is prohibited by any of the
Environmental Laws or that requires special handling in its
collection, storage, treatment or disposal under the Environmental
Laws.

"ICC" means the Interstate Commerce Commission or any
successor agency thereto.

"Interchange Rules" means all codes, rules, interpretations,
laws and orders governing the hire, use, condition, repair and all
other matters pertaining to the interchange of freight traffic
reasonably interpreted with the rail industry as being applicable
to the Boxcars, as adopted and in effect from time to time by the
Association of American Railroads, or any successor.

"Lease" means a lease, including but not limited to, the
Canadian National Leases, between the Borrower, on the one hand,
and a third party, on the other, with respect to any or all of the
Boxcars, in form and substance acceptable to the Bank.

"Lessee" means Canadian National Railway Company, a Virginia
corporation organized under the laws of the Commonwealth of Canada.

s-

"Lien", as applied to the property or assets (or the income or
profits therefrom) of any Person, means (in each case, whether the
same is consensual or nonconsensual or arises by Contract, opera-
tion of law, legal process or otherwise) any mortgage, lien,
pledge, attachment, levy, charge, or other security interest or
encumbrance of any kind in respect of any property or assets of
such Person, or upon the income or profits therefrom. For this
purpose, the Borrower shall be deemed to own subject to a Lien any
asset that it has acquired or holds subject to the interest of a
vendor or lessor under any conditional sale agreement, capitalized
lease or other title retention agreement relating to such asset.

"Loan Documents" means the Revolving Credit Agreement,, the
Note, this Agreement, the UCC-1 financing statements and all other
instruments, documents or agreements relating to the Obligations,
both now or hereafter executed and/or delivered by the Borrower to
the Bank.

"Liquidation Costs" shall have the meaning ascribed to it in
Section 7.3.

"Materially Adverse Effect" means (a) with respect to any
Person, a materially adverse effect upon such Person's business,
assets, liabilities, financial condition, results of operations or
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business prospects, and (b) with respect to this Agreement, any
Contract or any other obligation, a materially adverse effect, as
to any party thereto, upon the binding nature, validity or
enforceability thereof.

"Canadian National Leases" mean (i) the Lease Agreement dated
as of January 25, 1988, between the Borrower and the Lessee; and
(ii) the Lease Agreement dated as of December 1, 1988 between the
Borrower and the Lessee.

"Obligations" of the Borrower at any time to the Bank means
all of the Borrower's liabilities, obligations and indebtedness at
such time to the Bank of any kind whatsoever, howsoever evidenced
and whether contingent or otherwise, including, without limitation,
all of the Borrower's liabilities, obligations and indebtedness to
the Bank under the Revolving Credit Agreement, the Note, this
Agreement and the other Loan Documents.

"Revolving Credit Agreement" means the Revolving Credit
Agreement dated as of even date herewith between the Bank and the
Borrower.

Section 1.2. Other Definitional Provisions.

(a) Except as otherwise specified herein, all references
herein (1) to any Person, other than the Borrower, shall be deemed
to include such Person's successors and assigns, (2) to the
Borrower shall be deemed to include the Borrower's successors and
permitted assigns, and (3) to any Applicable Law shall be deemed
references to such Applicable Law as the same may be amended or
supplemented from time to time.

(b) The words "herein", "hereof" and "hereunder" and
words of similar import, when used in this Agreement, shall refer
to this Agreement as a whole and not to any provision of this
Agreement, and "Section", "subsection", "Schedule" and respective
references are to this Agreement unless otherwise specified.

(c) Whenever the context so requires, the neuter gender
includes the masculine and feminine, and the singular number
includes the plural, and vice versa.

(d) All terms defined in this Agreement shall have the
defined meanings ascribed herein or, except as otherwise expressly
stated therein, in any certificate, opinion or other document
delivered pursuant hereto.

(e) A reference to any Contract shall include all
permitted supplements and amendments thereto.

(f) When used herein, the word "or" is not exclusive and
the words "include" and "including" are not limiting.
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(g) All obligations set forth herein are continuing
obligations.

(h) Any right provided herein may be exercised at any
time and from time to time.

ARTICLE II

SECURITY

Section 2.1. Grant of Security. As security for prompt
payment and performance of its Obligations to the. Bank, the
Borrower has granted, conveyed, pledged, sold, mortgaged, assigned,
transferred and set over to the Bank, and does hereby grant to the
Bank, a continuing, first priority security interest in and to, and
lien on, the following collateral (the "Collateral"), to have and
to hold all and every part of such collateral unto the Bank, its
successors and assigns, for its and their own use and benefit
forever:

(a) the Boxcars and all replacements and substitutions
thereof;

(b) all improvements, additions, modifications,
accessions, attachments, appurtenances and parts appertaining or
attached to the Boxcars, whether now owned or hereafter acquired;

(c) all logs, books and records pertaining to the use,
operation and/or maintenance of the Boxcars or otherwise relating
to any of the Collateral;

(d) all rights, claims and causes of action, if any,
which the Borrower may have now or in the future against any
manufacturer, rebuilder or seller of the Boxcars (or any component
thereof) or any other Person, by contract or otherwise, in respect
of any defect in the Boxcars or any part thereof;

(e) any agreement (including the Canadian National
Leases), now or hereafter entered into for leasing the Boxcars to
any third party, including, without limitation, the right to
receive all payments and other sums due and to become due from time
to time thereunder, to receive all notices and give consents, to
exercise any election or option, to declare defaults and to demand
payment of any sum due in connection therewith;

(f) all rent, damages and other moneys from time to time
payable to or receivable by the Borrower in respect of the Boxcars;

(g) all monies and other funds from time to time on
deposit in the Collateral Account, all interest payable thereon and
all rights incident thereto; and
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(h) all proceeds (cash and non-cash), including
insurance proceeds, settlement proceeds and condemnation awards
thereof.

Section 2.2. Use And Maintenance.

(a) The Borrower shall use, and .cause each lessee
(including the Lessee) and permitted sublessee to use, the Boxcars
only in the manner for which they were designed and intended and so
as to subject them only to reasonable wear and tear from proper use
alone excepted. The Boxcars shall not be used in any manner that
is in violation of, or more hazardous than permitted by, the insur-
ance maintained under Section 5.5. The Borrower agrees that it
will not, and will cause each lessee (including the Lessee) and
permitted sublessee not to, discriminate against any Boxcar (as
compared to other similar equipment owned or leased by them) with
respect to its use, operation or maintenance in contemplation of
the expiration or,termination of any Lease or sublease.

(b) At its own expense, the Borrower shall maintain,
service, repair, overhaul and keep, and cause each lessee
(including the Lessee) and permitted sublessee to maintain,
service, repair, overhaul and keep, the Boxcars and all component
parts thereof (i) in good operating condition and repair, (ii)
suitable for the commercial use they were originally designed and
intended for, (iii) in accordance with prudent Class I railroad
industry maintenance practices, (iv) in a manner consistent with
maintenance practices used by them in respect of equipment owned or
leased by them similar in nature to the Boxcars, (v) in compliance
with all Applicable Laws, and (vi) eligible for railroad inter-
change in accordance with the all applicable Interchange Rules.
The Borrower shall perform, and cause each lessee (including the
Lessee) and permitted sublessee to perform, all inspections of the
Boxcars and maintain all records, logs and other materials required
to be maintained in respect of the Boxcars by the United States
Department of Transportation or any other Governmental Authority
having jurisdiction over them, such lessee (including the Lessee)
or permitted sublessee.

(c) The Borrower shall not make, nor permit any lessee
(including the Lessee) or any permitted sublessee to make, any
additions, improvements, modifications or alterations to the
Boxcars unless consented to in writing by the Bank and then only to
the extent that such additions, improvements, modifications and
alterations (other than those mandated pursuant to Section 2.7
hereof) are readily removable without causing material damage to
.the Boxcars or otherwise adversely affecting their value and/or
utility.

Section 2.3. Use and Possession in Railroad Operations. So
long as no Default or Event of Default shall have occurred, the
Borrower and each lessee (including the Lessee) and permitted
sublessee shall be entitled to the possession of the Boxcars and to
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the use thereof upon the lines of railroad owned or operated by
them, or upon lines of railroad over which they or any of their
affiliates have trackage or other operating rights pursuant to any
Contract, or upon connecting and other carriers' trackage in the
usual interchange of traffic or pursuant to run-through or pooling
arrangements, but only upon and subject to all the terms and
conditions of this Agreement. Notwithstanding the foregoing, in
all events, the Boxcars shall be used predominantly within the
continental United States of America and Canada.

Section 2.4. Marking of Boxcars. The Borrower shall, at its
sole cost and expense, cause the Boxcars to be kept (i) numbered
with the identifying reporting marks set forth in Schedule 1, or in
the case of any item of equipment not there listed, such
identifying number as shall be set forth in any amendment or sup-
plement hereto that extends this Agreement to cover such equipment,
and (ii) marked, plainly, distinctly, permanently and conspicuously
by a plate or stencil printed in contrasting colors upon each side
of each Boxcar in letters not less than one inch in height the
words "Ownership Subject to a Security Agreement Filed with the
Interstate Commerce Commission and the Registrar General of
Canada," or other appropriate markings approved in writing by the
Bank, with appropriate changes thereof and additions thereto as
from time to time may be required by Applicable Law in order to
protect the Bank's security interest in, and lien on, the Boxcars.
The Borrower shall cause, and cause each lessee (including the
Lessee) and permitted sublessee, at its sole cost and expense, to
cause any such markings that may be removed, defaced, obliterated
or destroyed to be promptly replaced and shall not change, or
permit any lessee (including the Lessee) or permitted sublessee to
change the reporting marks of the Boxcars unless and until (x) a
statement of the new marks to be substituted therefor shall have
been filed with the Bank and filed, recorded and deposited by the
Borrower in all public offices where this Agreement shall have been
filed, recorded and deposited, and (y) the Borrower shall have
furnished the Bank an opinion of counsel to the effect that nothing
further needs to be done to maintain the perfection and priority of
the Bank's security interest in, and lien on, the Boxcars and other
Collateral pledged to secure the Borrower's Obligations to the
Bank.

Section 2.5. Prohibition against Certain Designations. The
Borrower will not allow the name of any Person other than the
Borrower to be placed on any of the Boxcars as a designation that
might be interpreted as a claim of ownership; provided, however.
that the Borrower may permit any lessee (including the Lessee) or
permitted sublessee to cause the Boxcars to be lettered with the
names or initials or other insignia customarily used by such lessee
(including the Lessee) or permitted sublessee on railroad equipment
used by it of the same or a similar type for convenience of identi-
fication of its rights to use the Boxcars as permitted by any Lease
or permitted sublease.
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Section 2.6. Registration of Boxcars. The Borrower shall, at
its sole cost and expense, register or cause to be registered the
Boxcars and any substitute or replacement equipment in accordance
with any and all applicable registration requirements of the
Association of American Railroads, the United States Department of
Transportation, the ICC or other agency having jurisdiction over
the Boxcars.

Section 2.7. Rules. Laws and Regulations. The Borrower shall
comply, and shall cause each lessee (including the Lessee) and
permitted sublessee to comply, in all respects (including, without
limitation, with respect to the use, maintenance and operation of
the Boxcars), with all Applicable Laws, including all Interchange
Rules and all rules and regulations of the United States Department
of Transportation,, the Federal Railroad Administration, and the ICC
or any other legislative, executive, administrative or judicial
body exercising any power or jurisdiction over the Boxcars. In
case any equipment or appliance is required to be altered, added,
replaced or modified on any Boxcar in order to comply with such
Applicable Laws, the Borrower, at its sole cost and expense, shall
make, or shall cause the lessee (including the Lessee) or permitted
sublessee (as the case may be) to make, such alterations,
additions, replacements and/or modifications, and title thereto
shall be immediately vested in the Borrower, free and clear of any
Liens, whatsoever other than the interests of the Bank.

Section 2.8. The Bank as Agent. The Borrower hereby appoint
the Bank, its successors and assigns, the true and lawful attorney
of the Borrower, irrevocably and with full power of substitution,
in the name of the Borrower or otherwise, (a) to demand, receive,
compromise, sue for, and give acquittance for, any and all rents,
profits, moneys and claims for money due and to become due with
respect to the Collateral or otherwise arising out of this
Article II; (b) to endorse any checks or other instruments or
orders in connection therewith; and (c) following an Event of
Default, to make all waivers and agreements and to file any claims
or take any actions or institute any proceedings with respect
thereto which the Bank may deem reasonably necessary or advisable.

Anything herein contained to the contrary notwithstanding,
neither the Bank nor its nominee or assignee shall have any obli-
gation or liability by reason of or arising out of this Article II
to make any inquiry as to the nature or sufficiency of, to present
or file any claim with respect to, or to take any action to collect
or enforce the payment of, any amount to which it may be entitled
at any time or times by virtue of this Article II; provided,
however, that the Bank shall notify the Borrower if any payment due
by the Lessee under the Canadian National Leases is not received by
the Bank on the scheduled due date for payment thereof or if
received, is less than the amount then due and payable by the
Lessee thereunder.
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Section 2.9. Perfecting Interest in Collateral. The Borrower
shall, from time to time and at its sole cost and expense, promptly
execute, acknowledge, witness, deliver and file and/or record, or
procure the execution, acknowledgment, witnessing, delivery and
filing and/or recordation of, such documents or instruments, and
shall take or cause to be taken such other actions, as the Bank may
reasonably request for the perfection against the Borrower and all
third parties whomsoever of the security interests created by this
Article II, of the rights and powers herein granted to the Bank and
for the.continuation and protection thereof and promptly give to
the Bank evidence satisfactory to the Bank of such delivery and
filing and/or recording. Without limiting the generality of the
foregoing, the Borrower shall from time to time and at any time
execute,, acknowledge, witness and deliver such financing and con-
tinuation statements, notices and additional security agreements,
make such notations on its records and take such other action as
the Bank may reasonably request for the purpose of so perfecting,
maintaining and protecting such security interests of the Bank, and
shall cause this Agreement and each such financing and continuation
statement, notice and additional security agreement to be filed or
recorded in such manner and in such places as may be required by
Applicable Law and as the Bank may reasonably request for such
purpose. The Borrower hereby authorize the Bank to effect any
filing or recording which the Bank has requested pursuant to this
Section 2.9 without the signature of the Borrower to the extent
permitted by Applicable Law. All costs and expenses incurred by
the Bank in respect of such actions shall be payable by the
Borrower on demand.

Section 2.10. Disclaimer by the Bank. The ;Bank makes no
representations or warranties with respect to the Collateral or any
part thereof. The Bank shall not be chargeable with any obliga-
tions or liabilities of the Borrower with respect to the
Collateral. The Bank shall have no liability or obligation arising
out of any claims, known or unknown, with respect to the
Collateral.

ARTICLE III

RIGHTS OF BANK

Section 3.1. Rights of Bank and Duties of Borrower. The Bank
may at any time and from time to time both prior to and after the
occurrence of an Event of Default hereunder, and the Borrower
hereby irrevocably appoint the Bank as its attorney-in-fact (which
appointment is irrevocable and coupled with an interest), with
power of substitution, in the name of the Bank or in the name of
the Borrower or otherwise, for the use and benefit of the Bank, but
at the sole cost and expense of the Borrower and without notice to
the Borrower: (a) compromise, extend, or renew any of the
Collateral or deal with the same as it may deem advisable; (b)
release, make exchanges or substitutions for, or surrender all or
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any part of the Collateral; (c) demand, collect, receipt for, and
give renewals, extensions, discharges, and releases of any of the
Collateral; (d) institute and prosecute legal and equitable
proceedings to enforce collection of, or realize upon, any of the
Collateral; (e) settle, renew, extend, compromise, compound,
exchange, or adjust claims with respect to any of the Collateral or
any legal proceedings brought with respect thereto; and (f) endorse
the name of the Borrower upon any items of payment relating to the
Collateral or upon any proof of claim in bankruptcy against an
account debtor.

Section 3.2. Performance by Bank. If the Borrower fail to
perform, observe, or comply with any of the conditions, terms, or
covenants contained in this Agreement, the Bank, without notice to
or demand upon the Borrower and without waiving or releasing any of
the Obligations or any Event of Default, may (but shall be under no
obligation to) at any time thereafter perform such conditions,
terms, or covenants for the account and at the expense of the
Borrower, and may enter upon any place of business or other
premises of the Borrower for that purpose and take all such action
thereon as the Bank may consider necessary or appropriate for such
purpose. All sums paid or advanced by the Bank in connection with
the foregoing and all costs and expenses (including, without
limitation, attorneys' fees and expenses) incurred in connection
therewith (collectively, the "Expense Payments") together with
interest thereon at a per annum rate of interest which is equal to
the Default Rate, from the date of payment until repaid in full,
shall be paid by the Borrower to the Bank on demand and shall
constitute and become a part of the Obligations secured hereby.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

In order to induce the Bank to make the Loan to the Borrower,
the Borrower hereby represents and warrants that:

Section 4.1. Organization; Power; Qualification. It is a
corporation duly organized, validly existing and in good standing
under the laws of the State of Florida; has the full power and
authority to own its properties and to carry on its .business as now
being and hereafter proposed to be conducted; and is duly qualified
and is in good standing as a foreign corporation, and authorized to
do business, in all jurisdictions in which the character of its
properties or the nature of its business requires such
qualification or authorization.

Section 4.2. Authorization of and Compliance with this
Agreement. It has the full power, and has taken all necessary
corporate (including stockholder, if necessary) action to authorize
it to execute, deliver and perform its obligations under this
Agreement. This Agreement has been duly executed and delivered by
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it and constitutes its legal, valid and binding agreement, enforce-
able against it in accordance with its terms. The execution and
delivery of, and the performance by it of its obligations under,
this Agreement do not and will not (a) require (i) any consent or
approval of its stockholders or of the holders of any indebtedness
owed by it, or (ii) any Governmental Approval that has not already
been obtained; (b) violate or conflict with, result in a breach of,
or constitute a default under, (i) any Contract to which it is a
party or by which it or its property may be bound or affected, or
(ii) any Applicable Law, the failure to comply with which would
have a Materially Adverse Effect upon its ability to perform its
obligations hereunder or upon any of its assets; or (c) result in
or require the creation of any Lien upon any of its assets.

Section 4.3. Litigation. Except as otherwise previously
disclosed to the Bank in writing, there are not, in any court or
before any arbitrator of any kind or before or by any Governmental
Authority or non-Governmental Authority, any actions, suits or
proceedings pending, or, to its knowledge, threatened (nor, to its
knowledge, is there any basis therefor probable of assertion)
against or in any other way relating to or affecting (a) the
Collateral or (b) this Agreement.

Section 4.4. No Conflicting Agreements. The execution,
delivery or performance of the terms of this Agreement will not
violate, conflict with, be prevented by, result in a breach of or
constitute a default under any (a) agreement of any kind among its
stockholders, (b) provision of its articles of incorporation or
bylaws, (c) provision of any existing mortgage, deed of trust,
Contract, Lease, security agreement, indenture or other agreement
binding on it or affecting any of its property, or (d) Applicable
Law, order of court or directive of any other Governmental
Authority binding upon it.

Section 4.5. Taxes. It has filed all required federal, state
and local tax returns and has paid all Taxes as such Taxes have
become due, prior to the date on which penalties attach thereto
unless and to the extent only that (a) the Taxes are currently
being contested in good faith, by appropriate and diligent legal
proceedings, and (b) adequate reserves therefor have been
established by it for the payment thereof as required under GAAP.

Section 4.6. No Adverse Fact. No fact or circumstance is
known to it, which, either alone or in conjunction with all other
such facts and circumstances known to it, has had or might in the
future have (so far as it can foresee) a Materially Adverse Effect
upon its performance of its obligations under this Agreement or
upon the Collateral.

Section 4.7. No Default, etc. No Default or Event of Default
has occurred and is continuing. It is not in default of the terms
of any agreement or instrument, or any order, injunction or decree
of any court or Governmental Authority, binding upon it or to which
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it is a party which would either directly or indirectly impair or
otherwise affect the Bank's security interest in, and rights with
respect to,, the Collateral.

Section 4.8. Regulatory Approvals. All Governmental
Approvals necessary for the execution, delivery and performance of
this Agreement have been obtained and remain in full force and
effect.

Section 4.9. Collateral. Except for the liens in favor of
the Bank, the Borrower have good and marketable title to the
Collateral, free and clear of any and all Liens.

Section 4.10. Principal Place of Business; Location of Books
and Records. The principal place of business and chief executive
office of the Borrower is at 1348 Greenland Trace, DeLand, Florida
32721. The books and records of the Borrower are located at the
address specified above and are not subject to the control of any
Person other than the Borrower and its employees for the purposes
of administration, servicing, collection or otherwise, nor does any
other Person have any interest therein.

Section 4.11. Recitals. The Recitals to this Agreement are
true and accurate in each and every respect and are all incorpor-
ated by reference herein.

Section 4.12. Canadian National Leases. Each of the Canadian
National Leases is in full force and effect, and is enforceable
against the Lessee in accordance with terms thereof.

Section 4.13. Prepayment of Rent; Rentals Owed. The Lessee
has not prepaid any part of the rent or any other sums due and
payable under the Canadian National Leases, and there continues to
remain due and owing (without giving effect to any options to
extend the term of the Canadian National Leases) under the January,
1988 Lease sixty-two (62) consecutive monthly installments of rent,
each in the amount of $41,580, and under the December, 1988 Lease
seventy-seven (77) consecutive monthly installments of rent, each
in the amount of $20,750.

Section 4.14. No Other Agreements. With the exception of the
Canadian National Leases, there is no other agreement, oral or
written, between the Borrower, the Lessee or any other Person with
respect to the use of the Boxcars.

ARTICLE V

AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that so long as any
Obligations remain outstanding, it shall:
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Section 5.1. Visits and Inspections. Permit representatives
(whether or not officers or employees) of the Bank, from time to
time, as often as may be reasonably requested to (a) visit and
inspect the Collateral wherever the same may be located and all
books, logs and records related thereto; (b) make extracts from
such books, logs and records; and (c) discuss with the Borrower's
principal officers and independent agents any questions which the
Bank may have with respect to the same.

Section 5.2. Encumbrances. Keep, and cause each lessee
(including the Lessee) and permitted sublessee to keep, the
Collateral free and clear from all Liens and shall notify, and use
its best efforts to cause each lessee (including the Lessee) and
permitted sublessee to notify, the Bank in writing immediately upon
learning of any Lien.

Section 5.3. Repossession of Boxcars. Immediately upon the
request of the Bank and to the extent permitted by Applicable Law,
exercise any rights they may have to repossess the Boxcars covered
by any Lease pursuant to Section 1168 of Title 11 of the United
States Code or any successor statute.

Section 5.4. Compliance with AAR Regulations, etc. Comply,
and use its best efforts to cause the each lessee (including the
Lessee) and permitted sublessee to comply, with the rules and
regulations of the Association of American Railroads and any suc-
cessor organization thereof, the Federal Railroad Administration,
the United States Department of Transportation and the ICC.

Section 5.5. Insurance. The Borrower, at its sole cost and
expense, shall carry and maintain, or shall cause each lessee
[(including the Lessee)] and permitted sublessee of the Boxcars, at
its own cost and expense, to carry and maintain:

(i) all risks property insurance with respect to
each Boxcar in an amount equal to its Casualty Value, with a
deductible not in excess of $1,500 per Boxcar;

(ii) comprehensive general public liability
insurance with respect to third party personal, bodily injury
including death, property damage, liability (including contractual
liability and cross liability), in each case with deductibles not
in excess of $250,000 per occurrence and in amounts of not less
than $20,000,000 per occurrence; and

(iii) to the extent required by Applicable Law,
insurance required under the Federal Employers Liability Act for
employee injury or death or occupational disease, and Employers
Liability Insurance as required by law.
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Each policy of, insurance shall:

(a) be issued by one or more recognized, financially
sound and responsible insurance companies approved by the Bank,
which are qualified or authorized by the Applicable Laws of the
states or countries in which the Borrower does business to assume
the risks covered by such policy, and rated "B+" or higher by A.M.
Best Company in Best's Insurance Guide and Key Ratings;

(b) with respect to the property insurance, have
attached thereto standard non-contributing, non-reporting mortgagee
clauses in favor of and entitling the Bank without contribution to
collect any and all proceeds payable under such insurance;

(c) provide that the Bank shall be given at least thirty
(30) days' prior written notice of the effective date of cancella-
tion or material change in coverage;

(d) provide that insurance as to the interest of the
Bank shall not be invalidated by any actions, inactions, breaches
of warranty or conditions, or negligence of the Borrower, any
lessee (including the Lessee) or permitted sublessee of any of the
Boxcars or any other Person with respect to each such policy and
that any loss otherwise payable thereunder shall be payable
notwithstanding any such actions, inactions, breaches or negligence
of the Borrower, any lessee (including the Lessee) or permitted
sublessee of any of the Boxcars or any other Person that might,
absent such provision, result in a forfeiture of all or a part of
such insurance payment; which insurance shall provide the insurer's
waiver of its right of subrogation, set-off or counterclaim or any
other deduction, whether by attachment or otherwise, in respect of
any liability against the Borrower and provide that there is no
recourse against the Bank or any assignee for payment of premium,
commissions, direct calls, assessments or advances;

(e) be in amounts not less than and insure against such
risks so as to be no less protective than the insurance, if any,
maintained by the Borrower, any lessee (including the Lessee) or
permitted sublessee of any of the Boxcars with respect to similar
equipment which they own or lease;

(f) be consistent with prudent railroad industry
practice and otherwise be in form and content satisfactory to the
Bank; and

(g) insure against such further risks as the Bank may
reasonably specify from time to time. *

The Borrower shall furnish the Bank with certificates or other
evidence satisfactory to it of the maintenance of the insurances so
required.
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The Borrower shall immediately notify the Bank of any
cancellation, alteration or non-renewal of any of such insurance
policies. The Borrower shall promptly pay, or cause to be paid,
all premiums when due on such insurance and, not less than thirty
(30) days prior to the expiration date of each such policy or
policies, the Borrower shall deliver, or cause to be delivered, to
the Bank a renewal policy or policies marked "premium paid" or
accompanied by other evidence of payment satisfactory to the Bank.
No policy of insurance shall be written such that the proceeds
thereof will produce less than the minimum coverage required by
this Section by reason of co-insurance provisions or otherwise.
The Bank shall not, because of accepting, rejecting, approving or
obtaining insurance, incur any liability for (1) the existence,
non-existence, form or legal sufficiency thereof, (2) the solvency
of any insurer, or (3) the payment of losses.

If the Borrower fails to maintain the insurance required by
this Section 5.5, the Bank may procure such insurance (but is not
obligated to do so) and the cost of such insurance shall be secured
hereby and will be payable to the Bank on demand with interest at
the Default Rate from the date incurred until paid in full. The
Borrower agrees that the proceeds of all such insurance, if any
loss should occur, shall be applied in accordance with Section
2.5(b) of the Loan Agreement to the extent applicable and otherwise
to the payment of any or all of the Obligations hereby secured or
to the cost, in whole or in part, of the repair, restoration and
replacement of the property damaged or destroyed (without. obliga-
tion to see that the funds are so applied), as the Bank may elect
or direct in its sole discretion. The Bank shall have the right,
in the Borrower's name, the lessee's (including the Lessee's) or
permitted sublessee's name or in its own name, to file claims under
any insurance policies, to receive, receipt and give acquittance
for any payments that may be made thereunder, and to execute any
and all endorsements, receipts, releases, assignments, reassign-
ments or other documents as may be necessary to effect the
collection, compromise or settlement of any claims under any such
insurance policies.

Notwithstanding anything contained herein to the contrary, so
long as the Boxcars continue to be leased to the Lessee pursuant to
the Canadian National Leases, the Borrower shall be deemed to have
complied with the provisions of this Section 5.5.

Section 5.6. Duty of Borrower to Notify Bank of a Casualty
Occurrence. In the event (i) of the loss or theft of any Boxcar,
(ii) of the actual or constructive total loss of any Boxcar, (iii)
of the destruction of any Boxcar or damage thereto to such extent
as shall make repair thereof uneconomical or shall render the
Boxcar permanently unfit for normal use for whatever reason, (iv)
any Boxcar shall be worn out, (v) title to or use of any Boxcar
shall be requisitioned or taken by any Governmental Authority under
the power of eminent domain or otherwise, (vi) any Boxcar shall
have been returned permanently to the Borrower pursuant to a
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material breach of a warranty of the Borrower, or (vii) the use of'
any Boxcar in the normal course of interstate rail transportation
shall have been prohibited as a result of any rule, regulation,
order or other action by a United States Governmental Authority for
a continuous period (any such occurrence being hereinafter called
a "Casualty Occurrence"), the Borrower shall promptly, and in any
event within thirty (30) days after the occurrence thereof, notify
the Bank of such Casualty Occurrence and the Borrower shall pay to
the Bank, in accordance with the terms of Section 5.7, the Casualty
Value thereof.

Section 5.7. Sum Payable As a Result of a Casualty
Occurrence. The Borrower shall pay to the Bank, on the next
succeeding principal payment date following the occurrence of a
Casualty Occurrence, a sum equal to the Casualty Value of the
Boxcar(s) sustaining a Casualty Occurrence. For purposes hereof,
the "Casualty Value" of each Boxcar shall be equal to the product
obtained by multiplying the then unpaid principal balance of the
Note by the fraction, the numerator of which is one (1) and the
denominator of which is the total number of Boxcars securing the
Borrower's Obligations immediately prior to the Casualty
Occurrence.

ARTICLE VI

DEFAULT

Each of the following shall constitute an event of default (an
"Event of Default") hereunder, whatever the reason for such event
and whether it shall be voluntary or involuntary, or within or
without the control of the Borrower or be effected by operation of
law or pursuant to any judgment or order of any court or any order,
rule or regulation of any Governmental Authority or
non-Governmental Authority:

Section 6.1. Breach of Representations and Warranties. Any
representation or warranty made herein shall prove to have been
false or misleading in any material respect when made or shall omit
any fact necessary not to make any such report, certificate,
opinion, financial statement or other instrument not misleading.

Section 6.2. Failure to Comply with Covenants. The Borrower
shall fail to duly observe and perform any term, covenant,
condition or agreement contained in this Agreement.

Section 6.3. Default Under Other Loan Documents. A Default
or an Event of Default (as defined therein) shall occur under any
of the other Loan Documents.
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Section 6.4. Bankruptcy of the Borrower.

(a) The Borrower shall (1) commence a voluntary case
under the federal bankruptcy laws (as now or hereafter in effect),
(2) file a petition seeking to take advantage of any other laws,
domestic or foreign, relating to bankruptcy, insolvency,
reorganization, winding up or composition or adjustment of debts,
(3) consent to or fail to contest in a timely and appropriate
manner any petition filed against it in an involuntary case under
such bankruptcy laws or other laws, (4) apply for, or consent to,
or fail to contest in a timely and appropriate manner, the appoint-
ment of, or the taking of possession by, a receiver, custodian,
trustee or liquidator of itself or of a substantial part of its
assets, domestic or foreign, (5) admit in writing its inability to
pay, or not be paying, its debts (other than those that are the
subject of a bona fide dispute) as they become due, (6) make a
general assignment for the benefit of creditors, or (7) take any
corporate action for the purpose of effecting any of the foregoing;
or

(b) A case or other proceeding shall be commenced
against the Borrower in any court of competent jurisdiction seeking
(1) relief under the federal bankruptcy laws (as now or hereafter
in effect) or under any other laws, domestic or foreign, relating
to bankruptcy, insolvency, reorganization, winding up or adjustment
of debts, or (2) the appointment of a trustee, receiver, custodian,
liquidator or the like of the Borrower or of all or any substantial
part of the assets, domestic or foreign, of the Borrower, or (3) an
order granting the relief requested in such case or proceeding
against the Borrower (including, but not limited to, an order for
relief under such federal bankruptcy laws) shall be entered.

ARTICLE VII

REMEDIES

Section 7.1. Rights and Remedies. Upon the occurrence of an
Event of Default (whether or not declared to be such by the Bank),
and in every such event and at any time thereafter, the Bank shall
have all of the rights and remedies of a secured party under 49
U.S.C. § 11303 and, to the extent applicable, the UCC as in effect
from time to time and may at the Borrower's sole cost and expense,
in addition to all other rights and remedies provided hereunder or
under the other Loan Documents or as shall exist at law or in
equity from time to time, without notice to the Borrower:

(a) institute legal proceedings to recover judgment
against the Borrower for the unpaid balance of the Obligations, and
to collect the same;
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(b) institute legal proceedings for the foreclosure and
sale, under the judgment or decree of any court of competent
jurisdiction, of the Collateral;

(c) institute legal proceedings for the appointment of
a receiver or receivers pending foreclosure and sale of the
Collateral under the order of a court of competent jurisdiction or
under other legal process;

(d) personally, or by agents or attorneys, enter into
and upon any premises wherein the Collateral or any part thereof
may then be located, and take possession of all or any part thereof
or render it unusable, and, without being responsible for loss or
damage, hold, store and keep idle, or operate, lease or otherwise
use or permit the use of the same or any part thereof for such time
and upon such terms as the Bank may determine, in a commercially
reasonable manner;

(e) personally, or by agents or attorneys, enter into
and upon any premises wherein the Collateral or any part thereof
may then be located, and take possession of all or any part thereof
with or without process of law and without being responsible for
loss or damage and sell or dispose of all or any part of the same,
free from any and all claims of the Borrower or of any other Person
claiming by, through or under the Borrower at law, in equity or
otherwise, at one or more public or private sales, in such place or
places, at such time or times and upon such terms as the Bank may
determine, in a commercially reasonable manner with or without any
previous demand on or notice to the Borrower or advertisement of
any such sale or other disposal, except that the Bank shall provide
the Borrower with at least five (5) days' prior notice of such sale
by certified mail, return-receipt requested; and for the aforesaid
purposes, all other notices of sale, advertisement and demand and
any right or equity of redemption otherwise required by, or avail-
able to the Borrower under, Applicable Law are hereby waived by the
Borrower to the fullest extent permitted by Applicable Law; the
power of sale hereunder shall not be exhausted by one or more
sales, and the Bank may from time to time adjourn any sale to be
made hereunder;

(f) demand, collect, and retain all rents, earnings and
all other sums due and to become due from any Person whomsoever,
accounting only for net earnings arising after charging against all
receipts from the use of or sale of the Collateral, all costs and
expenses of, and damages or losses by reason of, such use or sale;

(g) if and to the extent the Event of Default results
from a breach by the Borrower of any representation, warranty or
covenant of the Borrower contained herein or in any of the other
Loan Documents, institute legal proceedings against the Borrower to
enforce performance of the applicable covenant of the Borrower or
to recover damages for the breach of any such representation,
warranty or covenant;
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(h) by notice in writing to the Borrower and the Lessee,
terminate the Canadian National Leases, whereupon all right of the
Lessee and the Borrower to the use of the Boxcars shall absolutely
cease and terminate as though the Canadian National Leases had
never been made;

(i) remove from the Borrower's places of business all
books, records, ledger sheets, correspondence, invoices and
documents, relating to or evidencing any of the Collateral;

(j) make such use of the Borrower's place (s) of business
as may be reasonably necessary to administer, control and collect
the Collateral;

(k) require the Borrower to assemble the Collateral and
make it available to the Bank, at a place designated by the Bank;
and/or

(1) offset and apply to all or any part of the
Obligations all moneys, credits and other property of any nature
whatsoever of the Borrower now or at any time hereafter in the
possession of, in transit to or from, under the control or custody
of, or on deposit with, the Bank.

Section 7.2. Power of Attorney. The Borrower hereby appoints
the Bank as its attorney-in-fact to accomplish any of the rights
and remedies set forth in Section 7.1, in the name of the Borrower,
the Bank, or the Bank's designees as the Bank may from time to time
elect, said appointment being irrevocable and coupled with an
interest. The Borrower hereby ratifies and approves all acts of
the Bank as its attorney-in-fact and will not hold the Bank liable
for any acts of commission or omission nor for any error of
judgment or mistake of fact or law.

Section 7.3. Expenses and Proceeds. The Borrower shall pay
on demand all costs and expenses, including, without limitation,
attorneys' fees and expenses, incurred by or on behalf of the Bank
in preparing for sale or other disposition, selling, managing,
collecting or otherwise disposing of, the Collateral. All of such
costs and expenses (the "Liquidation Costs") together with interest
thereon from the date incurred until paid in full at the Default
Rate, shall be paid by the Borrower to the Bank on demand and shall
constitute and become a part of the Obligations. Any proceeds of
sale or other disposition of the Collateral will be applied by the
Bank to the payment of the Liquidation Costs, and any balance of
such proceeds will be applied by the Bank to the payment of the
balance of the Obligations in such order and manner of application
as the Bank may from time to time in its sole discretion determine.
After such application of the proceeds, any balance shall be paid
to the Borrower or to any other Person entitled thereto.

Section 7.4. Right to Purchase Collateral. At any sale
pursuant to this Article, the Bank or its agent may, to the extent
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permitted by Applicable Law, bid for and, if the Bank is the
highest bidder, purchase the Collateral offered for sale, may use
any claim for the Obligations payable to it as a credit against the
purchase price thereof and, upon compliance in full with the terms
of such sale, may hold, retain and dispose of such property without
further accountability therefor to the Borrower or any other
Person.

Section 7.5. Waiver by Borrower. To the fullest extent that
they may lawfully so agree, the Borrower shall not at any time
insist upon, claim, plead, or take any benefit or advantage of, any
appraisal, valuation, stay, extension, moratorium, redemption or
any similar law now or hereafter in force in order to prevent,
delay or hinder the enforcement of this Agreement or any of the
other Loan Documents or the absolute sale of any part or all of the
Collateral or the possession thereof by any purchaser at any sale
pursuant to this Article. The Borrower, for itself and all who may
claim by, through or under them, as far as it now or hereafter law-
fully may so do, hereby waive the benefit of all such laws and all
right to have the Collateral marshalled upon any foreclosure
hereof, and agrees that any court having jurisdiction to foreclose
under this Agreement may order the sale of the Collateral as an
entirety or in lots.

Section 7.6. Disclosures. The Bank may disclose to, and
exchange and discuss with, any other Person (the Bank and each such
other Person being hereby irrevocably authorized to do so) any
information concerning the Borrower (whether received by the Bank
or such Person in connection with or pursuant to this Agreement or
otherwise) for the purpose of protecting, preserving, exercising or
enforcing any rights hereunder or under any of the other Loan
Documents, or consulting with respect to any such rights or any
rights of the Borrower, and the Bank may disclose to any Person any
such information as may be required by Applicable Law or in
accordance with the Bank's normal procedures.

Section 7.7. Cumulative Rights. Each right, power and remedy
herein specifically granted to the Bank or otherwise available to
it shall be cumulative, and shall be in addition to every other
right, power and remedy specifically given herein or in any of the
other Loan Documents or now or hereafter existing at law, in equity
or otherwise. Each right, power and remedy, whether specifically
granted herein or in any of the other Loan Documents or otherwise
existing, may be exercised, at any time and from time to time, as
often and in such order as may be deemed expedient by the Bank in
its sole and complete discretion. The exercise or commencement of
exercise of any right, power or remedy shall not be construed as a
waiver of the right to exercise, at the same time or thereafter,
the same or any other right, power or remedy. No delay or omission
by the Bank in exercising any such right or power, or in pursuing
any such remedy, shall impair any such right, power or remedy or be
construed to be a waiver of any default on the part of the Borrower
or an acquiescence therein. No waiver by the Bank of any breach or
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default of or by the Borrower under this Agreement shall be deemed
to be a waiver of any other or similar, previous or subsequent
breach or default.

ARTICLE VIII

RETURN OF EQUIPMENT UPON DEFAULT

Section 8.1. Borrower's Duty to Return. If, following the
occurrence of an Event of Default, the Bank requests the Borrower
to assemble and return all Boxcars to it, the Borrower shall forth-
with deliver, or cause to be delivered, possession of the Boxcars
to the Bank. For the purpose of delivering possession of the
Boxcars to the Bank as above required, the Borrower shall at its
own cost, expense and risk:

(a) forthwith and in the usual manner (including, but
not by way of limitation, giving prompt telegraphic and
written notice to the Association of American Railroads and
all railroads to which any Boxcar or Boxcars have been inter-

• changed to return the Boxcar or Boxcars so interchanged) place
•such Boxcars upon such storage tracks in the continental
United States of America as the Bank reasonably may designate,
or, in the absence of such designation, as the Borrower may
select;

(b) permit the Bank to store such Boxcars on such tracks
at the risk of the Borrower until such Boxcars have been sold,
leased or otherwise disposed of by the Bank and during such
period of storage, the Borrower shall continue to maintain all
insurance required by Section 5.5 and shall otherwise satisfy
all of its other obligations hereunder; and

(c) cause any or all of the Boxcars to be moved to such
interchange point or points in the continental United States
of America as shall be designated by the Bank upon any sale,
lease or other disposal of such Boxcars.

Section 8.2. Specific Performance. The assembling, delivery,
storage and transporting of the Boxcars as hereinbefore provided
shall be at the sole expense and risk of the Borrower and are of
the essence of this Agreement, and upon application to any court of
equity having jurisdiction in the premises the Bank shall be
entitled to a decree against the Borrower requiring specific per-
formance of the covenants of the Borrower so to assemble, deliver,
store and transport the Boxcars. During any storage period, the
Borrower will permit the Bank or any Person designated by it,
including the authorized representative or representatives of any
prospective purchaser of any such Boxcar, to inspect the same;
provided, however, that the Borrower shall not be liable, except in
the case of negligence of the Borrower or of its employees or
agents, for any injury to, or the death of, any person exercising,
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either on behalf of the Bank or any prospective purchaser, the
rights of inspection granted under this sentence.

Section 8.3. Bank Appointed Borrower's Agent. Without in any
way limiting the obligation of the Borrower under the foregoing
provisions of this Article VIII, the Borrower hereby irrevocably
appoints the Bank as the agent and attorney of the Borrower, with
full power and authority (which power is irrevocable and coupled
with an interest), at any time while the Borrower is obligated to
deliver possession of any Boxcar to the Bank, to demand and take
possession of such Boxcar in the name and on behalf of the Borrower
from whosoever shall be at the time in possession of such Boxcar.

ARTICLE IX

MISCELLANEOUS

Section 9.1. Indemnity for Misrepresentations or Breaches of
Covenants. The Borrower covenant and agree with the Bank that in
any suit, proceeding or action brought or taken by the Bank under
this Agreement or any bill of sale relating to the Boxcars or other
Collateral, the Borrower will save, indemnify and keep the Bank
harmless from and against all expenses (including legal fees),
losses or damages suffered by the Bank as a result of any mis-
representation or any breach by the Borrower of any of its
obligations hereunder.

Section 9.2. Liability of the Bank. The Borrower hereby
agrees that the Bank shall not be chargeable for any negligence,
mistake, act or omission of any accountant, examiner, agency or
attorney contracted for by the Bank in making examinations or
investigations, or otherwise in perfecting, maintaining, protecting
or realizing upon any security for the Borrower's Obligations.

Section 9.3. Notices. All notices and other communications
under this Agreement and the other Loan Documents shall be in
writing and shall be sent in the manner provided, and to the
addresses set forth, in the Loan Agreement.

Section 9.4. Waivers; Amendments. Any term, covenant,
agreement or condition of this Agreement may be amended or waived,
and any departure therefrom may be consented to, if, but only if,
such amendment, waiver or consent is in writing and is signed by
the Bank and, in the case of each amendment, is signed by the
Borrower. Unless otherwise specified in such waiver or consent, a
waiver or consent given hereunder shall be effective only in the
specific instance and for the specific purpose for which given.

Section 9.5. Binding Agreement; Assignment. All the
provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and
assigns, except that the Borrower may not assign or transfer any of

PKC:139929.1:02/24/93 22



its rights or obligations under this Agreement, and no such assign-
ment or transfer of any such obligation shall relieve the Borrower
thereof unless the Bank shall have consented to such release in a
writing specifically referring to the obligation from which the
Borrower is to be released.

Section 9.6. Severability of Provisions. Any provision of
this Agreement which is prohibited or unenforceable in any juris-
diction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating
the remaining provisions hereof or affecting the validity or
enforceability of such provision in any other jurisdiction. To the
extent permitted by Applicable Law, the Borrower hereby waives any
provision of Applicable Law which renders any provision hereof
prohibited or unenforceable in any respect.

Section 9.7. Construction. The headings in this Agreement
are for convenience only and shall not limit or otherwise affect
any of the terms hereof.

Section 9.8. Counterparts. This Agreement may be executed in
any number of counterparts, each of which shall be deemed to be an
original and shall be binding upon all parties, their successors
and assigns.

Section 9.9. Entire Agreement. This Agreement and the other
Loan Documents embody the entire agreement between the parties
hereto and supersede all prior agreements, representations and
understandings, if any, relating to the subject matter hereof.

Section 9.10. Governing Law. This Agreement shall be
construed in accordance with and governed by the internal laws (as
opposed to conflicts of law provisions) and decisions of the State
of Maryland.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly authorized officers, under
seal, as of the day and year, first written above.

WITNESS: C.K. INDUSTRIES-, IN

By:̂  (SEAL)
OiatJd'e Bigot
President

THE FIRST NATIONAL BANK
OF MARYLAND

I
.(SEAL)

Paul M. Leand,^Jr.
Leasing Executive
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STATE OF
SS:

COUNTY

On this 3 5Tl^ day of /2̂ Û v̂ -̂ , 1993, before me, a Notary
Public of the City and State aforesaid, personally appeared Claude
Bigot, to me personally known, who being by me duly sworn, says
that he is the President of C.K. Industries, Inc., a Florida
corporation, that the seal affixed to the foregoing instrument is
the seal of said association, that said instrument was signed and
sealed on behalf of said association by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

AS WITNESS my hand and notarial seal

£ ̂
Notary Public

[Notarial Seal]

My commission expires: M* Commit "£x°"x •*

STATE OF MARYLAND )
ou..cU vVov-W.* ) SS:

OF BALTIMORE )

On this .j-k" day of FeW^c^ , 1993, before me, a Notary
Public of the City and State aforesaid, personally appeared Paul M.
Leand, Jr., to me personally known, who being by me duly sworn,
says that he is a Leasing Executive of The First National Bank of
Maryland, a national banking association, that the seal affixed to
the foregoing instrument is the seal of said association, that said
instrument was signed and sealed on behalf of said association by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said association.

AS WITNESS my hand and notarial seal

[Notarial Seal]

My commission expires:
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